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MINNESOTA BUSINESS CORPORATION ACT

302A.001 CITATION.
This chapter may be cited as the “Minnesota Business Corporation Act.”
History: 1981 ¢ 270 s 125 : . ;

DEFINITIONS

302A.011 DEFINITIONS.

Subdivision 1. Scope. For the purposes of this chapter, unless the language or
context clearly indicates that a different meaning is intended, the words, terms, and
phrases defined in this section have the meanings given them.

Subd. 2. Acquiring corporation. “Acquiring corporation” means the domestic or
foreign corporation that acquires the shares of a corporation in an exchange.

Subd. 3. Address. “Address” means mailing address, including a zip code: In the
case of a registered office or principal executive office, the term means the mailing
address and the actual office location which shall not be a post office box.

Subd. 4. Articles. “Articles” means, in the case of a corporation incorporated
under or governed by this chapter, articles of incorporation, articles of amendment, a
resolution of election to become governed by this chapter, a demand retaining the two-
thirds majority for shareholder approval of certain transactions, a'statement of change
of registered office, registered agent, or name of registered agent, a statement
establishing or fixing the rights and preferences of a class or series of shares, a
statement of cancellation of authorized shares, articles of merger, articles of abandon-
ment, and articles of dissolution: In the case of a foreign corporation, the term includes
all documents serving a similar function required to be filed with the secretary of state
or other officer of the corporation’s state of incorporation. '

Subd. 5. Board. “Board” means the board of directors of a corporation.

Subd. 6. Class. “Class”, when used with reference to shares, means a category of
shares that differs in designation or one or more rights or preferences from another
category of shares of the corporation.

Subd. 6a. Closely held corporation. “Closely held corporation” means a corpora-
tion which does not have more than 35 shareholders.

Subd. 7. Constituent corporation. “Constituent corporation” means a corporation
or a foreign corporation that:

(1) in a merger is either the surviving corporation or a corporation that is merged
into the surviving organization; or

(2) in an exchange is either the acquiring corporation or a corporation whose
shares are acquired by-the acquiring organization.

Subd. 8. Corporation. “Corporation” means a corporation, other than a foreign
corporation, organized for profit and incorporated under or governed by this chapter.

Subd. 9. Director. “Director” means a member of the board.
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Subd. 10. Distribution. “Distribution” means a direct or indirect transfer of money
or other property, other than its own shares, with or without consideration, or an
incurrence or issuance of indebtedness, by a corporation to any of its shareholders in
respect of its shares. A distribution may be in the form of a dividend or a distribution
in liquidation, or as consideration for the purchase redemptlon or other acquisition of
its shares, or otherwise.

Subd. 11. Filed with the secretary of state. “Filed with the secretary of state”
means that a document meeting the applicable requirements of this chapter, signed and
accompanied by a filing fee of $35, has been delivered to the secretary of state of this
state. The secretary of state shall endorse on the document the word “Filed” and the
month, day, and year of filing, record the document in the office of the secretary of
state, and return a document to the person who delivered it for filing.

Subd. 12. Foreign corporation. “Foreign corporation” means a corporation orga-
nized for profit that is incorporated under laws other than the laws of this state for a
purpose or purposes for which a corporation may be incorporated under this chapter.

Subd. 13. Good faith. “Good faith” means honesty in fact in the conduct of the act
or transaction concerned.

Subd. 14. Intentionally. “Intentionally” means that the person referred to éither
has a purpose to do or fail to do the act or cause the result specified or believes that
the act or failure to act, if successful, will cause that result. A person “intentionally”
violates a statute if the person intentionally does the act or causes the result prohibited
by the statute, or if the person -intentionally fails to do the act or cause the result
required by the statute, even though the person may not know of the existence or
constitutionality of the statute or the scope or meaning of the terms used in the statute.

Subd. 15. Know; knowledge. A person “knows” or has “knowledge” of a fact when
the person has actual knowledge of it. A pérson does not “know” or have “knowledge”
of a fact merely because the person has reason to know of the fact.

Subd. 16. Legal representative. “Legal representative” means a person empowered
to act for another person, including, but not limited to, an agent, officer, partner, or
associate of, an organization; a trustee of a trust; a personal representative; an executor
of a will; an administrator of an estate; a trustee in bankruptcy; and a receiver,
guardian, custodian, or conservator of the person or estate of a person. ‘

Subd. 17. Netice. “Notice” is given by a shareholder of a corporation to' the
corporation or an officer of the corporation when in writing and mailed or delivered to
the corporation or the officer at the registered office or principal executive office of the
corporation. In all other cases, “notice” is given to a person when mailed to the person
at an address designated by the person or at the last known address of the person, or
when communicated ‘to the person orally, or when handed to the person, or when left
at the office of the person with a clerk or other person in charge of the office, or if
there is no one in charge, when left in a conspicuous place in the office, or if the office
is closed or the person to be notified has no office, when left at the dwelling house or
usual place of abode of the person with some person of suitable age and discretion
then residing therein. Notice by mail is given when deposited in the United States mail
with sufficient postage affixed. Notice is deemed received when it is given.

Subd. 18. Officer. “Officer” means- a person elected, appointed, or otherwise
designated as an officer by the board, and any other person deemed elected as an
officer pursuant to section 302A.321.

Subd. 19. Organization. “Organization” means a domestic or foreign corporation,
limited liability company, whether domestic or foreign, partnership, limited partnership,
joint venture, association, business trust, estate, trust, enterprise, and any. other legal or
commercial entity.

Subd. 20. Outstanding shares. “Outstanding shares means all shares duly issued
and not reacquired by a corporation. : :
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Subd. 21. Parent. “Parent” of a specified corporation means a corporation that
directly, or indirectly through related corporations, owns more than 50 percent of the
voting power of the shares entitled to vote for directors of the specified corporation.

Subd. 22. Person. “Person” includes a natural person and an organization.

Subd. 23. Prmcnpal executive office. “Principal executive office” means an officé
where the elected or appointed chief executive officer of a corporation has an office. If
the corporation has no elected or appointed chief executive officer, “principal executive
office” means the registered office of the corporation. o

Subd. 24. Registered office. “Registered office” means the place in this state
designated in the articles of a corporation as the registered office of the corporation.

Subd. 25. Related organization. “Related organization” of a specified corporation
means:

(Da parent or subéidiary of the specified corporation;
(2) another subsidiary of a parent of the specified corporation;

(3) a limited liability company owning, directly ‘or indirectly, more than 50 percent
of the voting power of the shares entitled to vote for directors of the specified
corporation;

(4) a limited liability company having more than 50 percent of the voting power of
its membership interests entitled to vote for governors owned directly or indirectly by
the specified corporation;

(5) a'limited liability company having more than 50 percent of the voting power of
its membership interests entitled to vote for governors owned directly or indirectly
either (i) by a parent of the specified corporation or (ii) a limited liability company
owning, directly or indirectly, more than 50 percent of the voting power of the shares
entitled to vote for directors of the specified corporation; or

(6) a corporation having more than 50 percent of the voting -power of its shares
entitled to vote for director owned directly or indirectly by a limited liability company
owning, directly or indirectly, more than 50 percent of the voting power of the shares
entitled to vote for directors of the specified corporation.

Subd. 26. Securlty “Securrty” has the meaning given it in section 80A.14,
subdivision 18.

Subd. 27. Series. “Series” means a category of shares, w1thm a class of shares
authorized or issued by a corporation by or pursuant to its articles, that have some of
the same rights and preferences as other shares within the same class, but that differ in
designation or one or more rrghts and preferences from another category of shares
within that class.

Subd. 28. Share. “Share” means one of the units, however designated, into which.
the shareholders’ proprietary interests in a corporation are divided.

Subd. 29. Shareholder. “Shareholder” means a person registered on the books or
records of a corporation or its transfer agent or registrar as the owner of whole or
fractional shares of the corporation.

Subd. 30. Signed. (a) “Srgned” means that the signature of a person has been
written on a document, as provided in section 645.44, subdivision 14, and, with respect
to a document required by this chapter to be filed with the secretary of state, means
that the document has been signed by a person authorized to do so by this chapter, the
articles or bylaws, or a resolution approved by the directors as required by section
302A.237 or the shareholders as required by section 302A.437.

(b) A signature on a document may be a facsimile affixed, engraved, printed,
placed, stamped with indelible ink, transinitted by facsimile or electronically, or in any
other manner reproduced on the document.

Subd. 31. Subsidiary. “Subsidiary” of a specified corporation means a corporation
having more than 50 percent of the voting power of its shares entitled to vote for.
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directors owned directly, or indirectly through related corporations, by the specified
corporation.

Subd. 32. Surviving corporation. “Surviving corporation” means the domestlc or
foreign corporation resulting from a merger. ‘

Subd. 33. [Repealed, 1997 ¢ 10 art 1 s 33]
Subd. 34. Vote. “Vote™ includes authorization by written action.
Subd. 35. [Repealed, 1982 ¢ 497 s 73]

Subd. 36. Written action. “Written action” means a written document signed by all
of the persons required to take the action described. The term also means the
counterparts of a written document signed by any of- the persons taking the action
described. Each counterpart constitutes the action of the persons signing it, and all the
counterparts, taken together, constitute one written action by all of the persons signing
them.

Subd. 37. Acquiring person. “Acquiring person” means a person that makes or
proposes to make a control share acquisition. When two or more persons act as a
partnership, limited partnership, syndicate, or other group pursuant to any written or
oral agreement, arrangement, relationship, understanding, or otherwise for the pur-
poses of acquiring, owning, or voting shares of an issuing public corporation, all
members of the partnership, syndicate, or other group constitute a “person.”

“Acquiring person” does not include (a) a licensed broker/dealer or licensed
underwriter who (1) purchases shares of an issuihg public corporation solely for
purposes of resale to the public and (2) is not actmg in concert with an acquiring
person, or (b) a person who becomes entitled to exercise or direct the exercise of a new
range of voting power within any of the ranges specified in section 302A.671,
subdivision 2, paragraph (d), solely as a result’ of a repurchase of shares by, or
recapitalization of, the issuing public corporation or similar action unless (1) the
repurchase, recapitalization, or similar action was proposed by or on behalf of, or
pursuant to any written or oral agreement, arrangement, relationship, understanding, or
otherwise with, the person or any affiliate or associate of the person or (2) the person
thereafter acquires beneficial ownership, directly or indirectly, of outstanding shares
entitled to vote of the issuing public corporation and,. immediately after the acquisition,
is entitled to exercise or direct the exercise of the same or a higher range of voting
power under section 302A.671, subdivision 2, paragraph (d), as the person became
entitled to exercise as a result of the repurchase, recapitalization, or similar action.

Subd. 38. Control share acquisition. “Control share acquisition” means an acquisi-
tion, directly or indirectly, by an acquiring person of beneficial ownership of shares of
an issuing public corporation that, except for section 302A.671, would, when added to
all other shares of the issuing public corporation beneficially owned by the acquiring.
person, entitle the acquiring person, immediately after the acquisition, to exercise or
direct the exercise of a new range of voting power within any of the ranges specified in
section 302A.671, subdivision 2, paragraph (d), but does not include any of the
following: ' ‘

(a) an acquisition before, or pursuant to an agreement enteréd into before, August
1, 1984;

(b) an acquisition by a donee pursuant to an inter vivos gift not made to avoid
section 302A.671.or by a distributee as defined in section 524.1-201, -clause (10);

(c) an acquisition pursuant to a security agreement not created to avoid section
302A.671;

(d) an acquisition under sections 302A.601 to 302A.661, if the issuing public
corporation is a party to the transaction;

(e) an acquisition from the issuing public corporation; -

(f) an acquisition for the benefit of others by a person acting in good faith and not
made to avoid section 302A.671, to the extent that the person may not exercise or
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direct the exercise of the voting power or disposition of the shares except upon the
instruction of others;

(g) an.acquisition pursuant to a savings, employee stock .ownership, or other
employee benefit plan of the issuing public corporation or any of its subsidiaries, or by
a fiduciary of the plan acting in a fiduciary capacity pursuant to the plan; or

(h) an acquisition subsequent to January 1, 1991, pursuant to an offer to purchase
for cash pursuant to a tender offer all shares of the voting stock of the issuing public
corporation:

(i) which has been approved by a majority vote of the members of a committee
comprised of the disinterested mémbers of the board of the issuing public corporation
formed pursuant to section 302A.673, subdivision 1, paragraph (d), before the com-
mencement of, or the public announcement of the intent to commence, the tender
offer; and

(ii) pursuant to which the acquiring person will become the owner of over 50
percent of the voting stock of the issuing public corporation outstanding at the time of
the transaction.

For purposes of this subdivision, shares beneficially owned by a plan described in
clause (g), or by a fiduciary of a plan described in clause (g) pursuant to the plan, are
not deemed to be beneficially owned by a person who is a fiduciary of the plan.

Subd. 39. Issuing public corporation. “Issuing public corporation” means either:
(1) a publicly held corporation that has at least 50 shareholders; or (2) any other
corporation that has at least 100 shareholders, provided that if, before January 1, 1998,
a corporation that has at least 50 shareholders elects to be an issuing public corpora-
tion by express amendment contained in the articles or bylaws, including bylaws
approved by the board, that corporation is an issuing public corporation if it has at
least 50 shareholders. '

Subd. 40. Publicly held corporation. “Publicly held corporation” means a cotpora-
tion that has a class of equity securities registered pursuant to section 12, or is subject
to section 15(d), of the Securities Exchange Act of 1934.

Subd. 41. Beneficial owner; beneficial ownership. (a) “Beneficial owner,” when
used with respect to shares or other securitiés, includes, but is not limited to; any
person who, directly or-indirectly through any written or oral agreement, arrangement,
relationship, understanding, or otherwise, has or shares the power to vote, or direct the
voting of, the shares or securities or has or shares the power to dlspose of, or d1rect the
disposition of, the shares or securities, except that:

(1) a person shall not be deemed the beneficial owner of shares or securities
tendered pursuant to a tender or exchange' offer made by the person or any of the
person’s affiliates or associates until the tendered shares ‘or secuntles are accepted for
purchase or exchange; and : :

(2) a person shall not be deemed the beneficial owner of shares or securities with
respect to which the person has the power to vote or direct the voting arising solely
from a revocable proxy given in response to a proxy solicitation required to be made
and made in accordance with the applicable rules and regulations under the Securities
Exchange Act of 1934 and is not then reportable under that act on a Schedule 13D or
comparable report, or, if the corporation is not subject to the rules and regulations
under the Securities Exchange Act of 1934, would have been required to be made and
would not have been reportable if the corporation had been subject to the rules and
regulations. '

(b) “Beneficial ownership” includes, but is not limited to, the right to acquire
shares or securities through the exercise of options, warrants, or rights, or the
conversion of convertible securities, or otherwise. The shares or securities subject to the
options, warrants, rights, or conversion privileges held by a person shall be deemed to
be outstanding for the purpose of computing the percentage of outstanding shares or
securities of the class or series owned by the person, but shall not be deemed to be
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outstanding for the purpose of computing the percentage of the class or series owned
by any other person. A person shall be deemed the beneficial owner-of shares and
securities beneficially owned by any relative or spouse of the person or any relative of
the spouse, residing in the home of the person, any trust or estate in which the person
owns ten percent or more of the total beneficial interest or serves, as trustee or
executor or in a similar fiduciary capacity, any corporation or entity in which the person
owns ten percent or more of the equity, and any affiliate of the person.

(c) When two or more persons act or agree to act as a partnership, limited
partnership, syndicate, or other group for the purposes of acquiring, owning, or voting
shares or other securities of a corporation, all members of the partnership, syndicate,
or other group are deemed to constitute a “person” and to have acquired beneficial
ownership, as of the date they first so act or agre€ to act together, of all shares or
securities of the corporation beneficially owned by the person.

Subd. 42. Interested shares. “Interested shares” means the shares of an issuing
public corporation beneficially owned by any of the following persons: (1) the acquiring
person, (2) any officer of the issuing public corporation, or (3) any employee of the
issuing public corporation who is also a director of the issuing public corporation.

Subd. 43. Affiliate. “Affiliate” means a person that directly or indirectly controls, is.
controlled by, or is under common control with, a specified person.

_Subd. 44. Announcement date. “Announcement date,” when used in reference to
any business combination, means the date of the first-public announcement of the final,
definitive proposal for the business combination.

Subd. 45. Associate. “Associate;” when used to mdrcate a relationship with any
person, means any of the following: :

(1) any corporation or organization of which the person is an officer or partner or
is, directly or indirectly, the beneficial owner of ten percent or more of any class or
series of shares entitled to vote or other equity interest;

(2) any trust or estate in which the person has a substantial beneficial interest or as
to which the person serves as trustée or executor or in a similar fiduciary capacity;

(3) any relative or spouse of the person, or any relative of the spouse, residing in
the home of the person.

Subd 46. Business combination. Busmess combination,” when used in reference
to any issuing public corporation and any interested shareholder of the issuing public
corporation, means any of the following:

(a) any merger of the issuing public corporation or’any subsrdrary of the issuing
public corporation with (1) the interested shareholder or (2) any other domestic or
foreign corporation (whether or not itself an interested shareholder of the issuing
public corporation) that is, or ‘after- the merger would be, an affiliate or associate of the
interested shareholder, but excluding (1) the merger of a wholly-owned subsidiary of
the issuing public corporation into the issuing public corporation, (2) the merger of two
or more wholly-owned subsidiaries of the issuing public corporation, or (3) the merger
of a corporation, other than an interested sharcholder or an affiliate or associate of an
interested shareholder, with a wholly-owned subsidiary of the issuing public corporation
pursuant to which the survrvmg corporatron immediately after the merger, becomes a
wholly-ownéd subsidiary of the issuing public corporation; .

(b) any exchange, pursuant to a plan of exchange under section 302A.601,
subdivision' 2, or a comparable statute of any other state or jurisdiction, of shares or
other securities of the issuing public corporation or any subsidiary of the issuing
corporation or money. or other property for shares, other securities, money, or
property of (1) the interésted shareholder or (2) any other domestic or foreign’
corporation (whether or not itself an' interested shareholder of the issuing public
corporation) that is, or after the exchange would be, an affiliate or associate of the
interested shareholder, but excluding the exchange of shares of. a corporation, other
than an interested shareholder or an affiliate 'or associate of an interested shareholder,
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pursuant to which the corporatlon immediately after the exchange becomes a wholly-
owned subsidiary of the issuing public corporation; :

(c) any sale, lease, exchange, mortgage, pledge, transfer, or other disposition (1n a
single transaction or a series of transactions), other than sales of goods or services in
the ordinary course of business or redemptions pursuant to section 302A.671, subdivi-
sion 6, to or with the interested shareholder or any affiliate or associate of the
interested shareholder, other than to or with the issuing public corporation or a wholly-
owned subsidiary ,of the issuing public corporation, of assets of the issuing public
corporation or any subsidiary of the issuing public corporation (1) having an aggregate
market value equal to ten percent or more of the aggregate market value of all the
assets, determined on a consolidated basis, of the issuing public corporation, (2) having
an aggregate market value equal to ten percent or more of the aggregate market value
of all the outstanding shares of the issuing public corporation, or (3) representing ten
percent or more of the. earning power or net income, determined on a consolidated
basis, of the issuing public corporation except a cash dividend or distribution paid or
made pro rata to all shareholders of the issuing public corporation;

(d) the issuance or transfer by the issuing public corporatlon or any subsidiary of
the issuing pubhc corporatlon (in a single transaction or a series of transactlons) of any
shares of the issuing public corporation or any subsidiary of the issuing public
corporation that have an aggregate market value equal to five percent or more of the
aggregate market value of all the outstanding shares of the issuing public corporation
to the interested shareholder or any affiliate or associate of the interested shareholder;
except pursuant to the exercise of warrants or rights to purchase shares offered, or a
dividend or distribution paid or made, pro rata to all shareholders of the issuing public
corporation other than for the purpose, directly or indirectly, of facilitating or effecting
a subsequent transaction that would have been a business combination if the dividend
or distribution had not been made; .

(e) the adoption of any plan or proposal for the liquidation or dissolution of the
issuing public corporation, or any reincorporation of the issuing public corporation in
another state or jurisdiction, proposed by or on behalf of, or pursuant to any written or
oral agreement, arrangement, relationship, understanding, or otherwise with, the
interested shareholder or any affiliate or associate of the interested shareholder;

(f) any reclassification of securities (including without limitation any share divi-
dend or split, reverse share split, or other distribution of shares in respect of shares),
recapitalization of the issuing public corporation, merger of the issuing public corpora-
tion with any subsidiary of the issuing public corporation, exchange of shares of the
issuing public corporation with any subsidiary of the issuing public corporation, or
other transaction (whether or not with or into or otherwise involving the interested
shareholder), proposed by or on behalf of, or pursuant to any written or- oral
agreement, arrangement, relationship, understanding, or otherwise with, the interested
shareholder or any affiliate or associate of the interested shareholder, that has the
effect, directly or indirectly, of increasing the proportionate share of the outstanding
shares of any class or series of shares entitled to vote, or securities that are exchangea-
ble for, convertible into, or carry a right to acquire shares entitled to vote, of the
issuing public corporation or any subsidiary of the issuing public corporation that is,
directly or indirectly, owned by the interested shareholder or any affiliate or associate
of the interested shareholder, except as a result of immaterial changes due to-fractional
share adjustments;

.(g) any receipt by the interested shareholder or any afﬁhate or assomate of the,
interested shareholder of the benefit, directly or indirectly (except proportlonately asa
shareholder of the issuing public corporation), of any loans, advances, guarantees,
pledges, or other financial assistance, or any tax credits or other tax advantages,
provided by or through the issuing public corporation or any subs1d1ary of the issuing
public corporation.

Subd. 47. Consummation date. “Consummatlon date,” with respect to any business
combination, means the date of consummation of the business combination or, in the
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case of a business combination as to which a shareholder vote is taken, the later of (1)
the business day before the vote or (2) 20 days before the date of consummation of the
business combination.

Subd. 48. Control. “Control,” including the terms “controlling,” “controlled by,”
and “under common control with,” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a person,

- whether through the ownership of voting securities, by contract, or otherwise. A
person’s beneficial ownership of ten percent or more of the voting power of a
corporation’s outstanding shares entitled to vote in the election of directors creates a
presumption that the person has control of the corporation. Notwithstanding the
foregoing, a person is not considered to have control of a corporation if the person
holds voting power, in good faith and not for the purpose of avoiding section 302A.673,
as an agent, bank, broker, nominee, custodian, or trustee for one or more beneficial
owners who do not individually or as a group have control of the corporation.

Subd. 49. Interested shareholder. (a) “Interested shareholder,” when used in
reference to any issuing public corporation, means any person that is (1) the beneficial
owner, directly or indirectly, of ten percent or more of the voting power of the
outstanding shares entitled to vote of the issuing public corporation or (2) an affiliate
or associate of the issuing public corporation and at any time within the four-year
period immediately before the -date in question was the beneficial owner, directly or
indirectly, of ten percent or more of the voting power of the then outstanding shares
entitled to vote of the issuing public corporation. Notwithstanding anything stated in
this subdivision, if a person who has not been a beneficial owner of ten percent or
more of the voting power of the outstanding shares entitled to vote of the issuing public
corporation immediately prior to a repurchase of shares by, or recapitalization of, the
issuing public corporation or similar action shall become a beneficial owner of ten
percent or more of the voting power solely as a result of the share repurchase,
recapitalization, or similar action, the person shall not be deemed to be the beneficial
owner of ten percent or more of the voting power for purposes of clause (1) or (2)
unless:

(i) the repurchase, recapitalization, conversion, or similar action was proposed by
or on behalf of, or pursuant to any agreement, arrangement, relationship, understand-
ing, or otherwise (whether or not in writing) with, the person or any affiliate or
associate of the person; or

(ii) the person thereafter acquires beneficial ownership, directly or indirectly, of
outstanding shares entitled to vote of the issuing public corporation and, immediately
after the acquisition, is the beneficial owner, directly or indirectly, of ten percent or
more of the voting power of the outstanding shares entitled to vote of the issuing public
corporation.

(b) Interested shareholder does not include:
(1) the issuing public corporation or any of its subs1d1arles, or

{(2) a savings, employee stock ownership, or. other employee benefit plan of the
issuing public corporation or its subsidiary, or a fiduciary of the plan when acting in a
fiduciary capacity pursuant to the plan.

For purposes of this subdivision, shares beneflclally owned by a plan described in
clause (2), or by a fiduciary of a plan described in clause (2) pursuant to the plan, are
not deemed to be beneficially owned by a person who is a fiduciary of the plan.

Subd. 50. Market value. “Market value,” when used in reference to shares or other
property of any corporation, means the following:

(1) in the case of shares, the average closing sale price of a share on the composite
tape for New York Stock Exchange listed shares during the 30 trading days immediate-
ly preceding the date in question or, with respect to the references in section 302A.553,
subdivision 3, if a person or persons selling the shares have commenced a tender offer
or have announced an intention to seek control of the corporation, during the 30
trading days preceding the earlier of the commencement of the tender offer or the
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making of the announcement, or, if the shares are not quoted on the composite tape or
not listed on the New York Stock Exchange, on the principal United States securities
exchange registered under the Securities Exchange Act of 1934 on which the shares are
listed, or, if the shares are not listed on any such exchange, on the NASDAQ National
Market, or, if the shares are not quoted on the NASDAQ National Market, on the
NASDAQ Small Cap Market,. or .any system then in use, or, with respect to the
reference in section 302A.553, subdivision 3, if the person or persons selling the shares
shall have commenced a tender offer or have announced an intention to seek control of
the corporation, during the 30 trading days preceding the earlier of the commencement
of the tender offer or the making of the announcement, provided that if no quotation is
available, the market value is the fair market value on the date in question of the
shares as determined in good faith by the board of the corporation;

(2) in the case of property other than cash or shares, the fair market value of the
property on the date in question as determined in good faith by the board of the
corporation.

Subd. 51. Share acquisition date. “Share acquisition date,” with respect to any
person and any. issuing public corporation, means the date that the person first
becomes an interested shareholder of the issuing public corporation; provided, howev-
er, that in the event a person becomes, on one or more dates, an interested shareholder
of the issuing public corporation, but thereafter ceases-to be an interested shareholder
of the issuing public corporation, and subsequently again becomes an interested
shareholder, “share acquisition date,” with respect to that person means the date on
which the person most recently became an interested shareholder of the issuing public
corporation.

Subd. 52. Offeror. “Offeror” means a person who makes or in any way participates
in making a takeover offer. Offeror does not include a bank or broker-dealer loaning
funds to an offeror in the ordinary coursé of its busiress or a bank, broker-dealer,
attorney, accountant, consultant, employee, or other person furnishing information or
advice to or performing ministerial duties for an offeror and not otherwise participating
in the takeover offer. When two or more persons act as a partnership, limited
partnership, syndicate, or other group pursuant to any agreement, arrangement,
relationship, understanding, or otherwise, whether or not in writing, for the purpose of
acquiring, owning, or voting shares of a target company, all members of the partner-
ship, syndicate, or other group constitute “a person.”

Subd. 53. Takeover offer. (a) “Takeover offer” means an offer to acquire shares of
an issuing public corporation from a shareholder pursuant to a tender offer or request
or invitation for tenders, if, after the acquisition of all shares acquired pursuant to the
offer:

(1) the offeror would be directly or indirectly a beneficial owner of more than ten
percent of any class or series of the outstanding shares of the issuing public corporation
and was directly or indirectly the beneficial owner of ten percent or less of that class or
series of the outstanding shares of the issuing pubhc corporation before commence-
ment of the offer; or

2) the beneficial ownership by the offeror of any class or series of the outstanding
shares of the i 1ssu1ng public corporation would be increased by more than ten percent of
that class or series and the offeror was directly or indirectly the beneficial owner of ten
percent or more of any class or series of the outstanding shares of the 1ssumg public
corporation before commencement of the offer.

(b) Takeover offer does not include:

(1) an offer in connection with the acqursltron of a share which, together with all
other acquisitions by the offeror of shares of the same class or series of shares of the
issuer, would not result in the offeror having acquired more than two percent of that
class or series during the preceding.12-menth period;
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(2) an offer by the issuer to acquire its own shares unless the offer is made during
the pendency of a takeover offer by a person who is not an associate or affiliate of the
issuer;

(3) an offer in which the issuing public corporation is an insurance company
subject to regulation by the commissioner of commerce, a financial institution regulated
by the commissioner, or a public service utility subject to regulation by the public
utilities commission. :

Subd. 54. Division or combination. “Division” or “combination” means dividing or
combining shares of a class or series, whether issued or unissued, into a greater or
lesser number of shares of the same class or series.

Subd. 55. Acquiring organization. “Acquiring organization” means a corporation,
foreign corporation, or domestic or foreign limited liability company that acquires in an
exchange the shares of a corporation or foreign corporation or the membership
interests of a domestic or foreign limited liability company.

Subd. 56. Constituent organization. “Constituent organization” means a corpora-
tion, foreign corporation, limited liability company or foreign limited liability company
that: . '

(1) in a merger is either the surviving organization or an organization that is
merged into the surviving organization; or

(2) in an exchange is either the acquiring organization or an organization whose
securities are acquired by the acquiring organization.

Subd. 57. Owners. “Owners” means shareholders in the case of a corporation or
foreign corporation and members in the case of a limited liability company.

.Subd. 58. Ownership interests. “Ownership interests” means shares in the case of
a corporation or foreign corporation and membership interests in the case of a
domestic or foreign limited liability company.

Subd. 59. Surviving organization. “Surviving organization” means the corporation
or foreign corporation or domestic or foreign limited liability company resulting from a
merger.

History: 1981 ¢ 270 s 1; 1981 ¢ 356 s 343; 1982 ¢ 497 s 2-9; 1983 ¢ 368 s 2; 1984 ¢
488 s 14-16; 1985 ¢ 97 s 1; 1Spl1985 ¢ 5 s 15-17; 1987 ¢ 104 s 6; 1987 ¢ 404 s 163;
18p1987 ¢ 15 3-17; 1988 ¢ 682 5 6; 1988 ¢ 692 s 3-9; 1989 ¢ 172 s 1,2; 1989 ¢ 236 s 3;
1989 ¢ 335 art 15 193; 1991 ¢ 58 5 9-13; 1992 ¢ 517 art 1 s 12; 1993 ¢ 17 s 1-4; 1993 ¢
1375 11; 1997 c 10 art I s 1-6; art 35 1-5; 1999 c 85 art 1 5 1,2

APPLICATION
302A.021 APPLICATION AND ELECTION.

Subdivision 1. Election by chapter 300 corporations. A corporation incorporated
under chapter 300 that has not subsequently become governed by chapter 301 and that
was incorporated for a purpose or purposes for which a corporation may be incorporat-
ed under this chapter may elect to become governed by this chapter.

Subd. 2. Election by business and professional corporations. A corporation
incorporated under sections 301.01 to 301.67 may elect, on or after July 1, 1981 and
before January 1, 1984, to become governed by this chapter. A corporation incorporat-
ed under sections 301.01 to 301.67 and 319A.01 to 319A.22 may elect, on or after July
1, 1981 and before January 1, 1984, to become governed by this chapter and sections
319A.01 to 319A.22.

- Subd. 3. Conforming articles of electing corporations. If the articles of an electing
corporation include a provision prohibited by this chapter or omit a provision required
by this chapter or are otherwise inconsistent with this chapter, the electing corporation
shall amend its articles to conform to the requirements of this chapter. The appropriate
provisions of the corporation’s articles or bylaws or the law by which it was governed
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before the effective date of the election made pursuant to this section control the
manner of adoption of the amendment.

Subd. 4. Method of election. An election by a corporation to become governed by
this chapter shall be made by resolution approved by the affirmative vote of the holders
of the same proportion or number of the voting power of the.shares entitled to vote
that is required for amendment of the articles of the corporation prior to the election:
The resolution, and articles of amendment if required, shall be filed with the secretary
of state and is effective upon filing. If no amendment of the articles is required, the
resolution shall state that the articles of the corporation conform to the requirements
of this chapter.

Subd. 5. Effect of election upon bylaws. Upon filing an election pursuant to
subdivision 4, all provisions of the bylaws that are consistent with this chapter remain
or become effective and all provisions of the bylaws that are inconsistent with this
chapter cease to be effective.

Subd. 6. Choice of incorporation until January 1, 1984. From July 1, 1981 to
December 31, 1983, inclusive, a corporation incorporated for a purpose or purposes for
which a corporation may be incorporated under this chapter may be incorporated
either under this chapter or under sections 301.01 to 301.67, or, if applicable, sections
301.01 to 301.67 and 319A.01 to 319A.22.

Subd. 7. Nonelecting business corporations subject to law as of January 1, 1984. A
corporation in existence on January 1, 1984 and incorporated under another statute of
this state for a purpose or purposes fo_r which a corporation may be incorporated under
this chapter or, if applicable, this chapter and chapter 319A, other than a corporation
incorporated under chapter 300 that has not subsequently become governed by chapter
301, that has not elected before January 1, 1984 to become subject to this chapter,
becomes governed by this chapter or, if applicable, this chapter and chapter 319A, on
January 1, 1984 as fully as though the corporation had been incorporated under this
chapter or, if applicable, this chapter and chapter 319A. All provisions of the articles
and bylaws of the corporation that may be included in the articles or bylaws under this
chapter remain in effect. All provisions of the articles and bylaws of the corporation
that are inconsistent with this chapter cease to be effective on January 1, 1984. Any
provisions required by this chapter to be contained in the articles that do not appear in
the articles are read into them as a matter of law.

Subd. 8. Retention of two-thirds majority. (a) If the articles of a corporation
described in subdivision 1 or 2 and electing to become governed by this chapter or, if
applicable, this chapter and chapter 319A, or described in subdivision 7, do not contain
a provision specifying the proportion of the voting power of the shares required for
approval of amendments to the articles, plans of merger or exchange, or sales of assets,
a shareholder or shareholders holding more than one-third of the voting power of all
the shares entitled to vote for any or all of the above mentioned actions may, by signed
written demand filed with the secretary of state, amend the articles of the corporation
to include a provision requiring the approval of the holders of two-thirds of the voting
power of the shares entitled to vote for any or all of the above mentioned actions for
which no required majority was specified, notwithstanding any provisions of section
302A.135, 302A.613 or 302A.661 to the contrary. Notice that the demand has been
filed shall be given by the shareholder to an officer of: the corporatlon, but failure to
give the notice does not invalidate the demand.

(b) A shareholder or shareholders holding more than one-third of the voting
power of the shares entitled to vote for dissolution of a corporation described in
subdivision 1 or 2 and electing to become governed by this chapter or, if applicable, this
chapter and chapter 319A, or described in subdivision 7, may, by signed written
demand filed with the secretary of state, amend the articles of the corporation to
include a provision requiring the approval of the holders of two-thirds of the voting
power of the shares for the authorization of the dissolution of the corporation,
notwithstanding the provisions of section 302A.721. Notice that the demand has been
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filed shall be given by the shareholder to an officer of the corporat1on but failure to
give the notice does not invalidate the demand.

(c) A signed written demand by the shareholders of a corporation pursuant to
paragraph (a) or (b) is valid only if filed with the secretary of state before January 1,
1984 or, in the case of a corporation described in subdivision 7, before April 1, 1984.

Subd. 9. Incorporation after January 1, 1984. Effective January 1, 1984, a
corporation incorporated for a. purpose or purposes for which a corporation may be
incorporated under this chapter shall be incorporated only under this chapter.

Subd. 10, Laws not to apply. Sections 222.19, 222.23, 1300.01, 300. 02, 300.06 to
300.09, 300.12 to 300.68, and chapters 301, 316, and 556 do not apply to a corporation
incorporated under or governed by this chapter.

History: 1981 ¢ 270 s 2; 1982 ¢ 497 s 10-13

302A.031 TRANSITION.

Subdivision 1. Continuation of legal acts. The continuation or completion of any
act by a corporation that has not incorporated under, but has become governed by, this
chapter, and the continuation or performance of any executed or wholly or partially
executory contract, conveyance, or transfer to or by the corporation, shall, if otherwise
lawful before the corporation became governed by this chapter, remain valid, and may
be continued, completed, consummated, enforced, or terminated as required or permit-
ted by a statute applicable prior to the date on which the corporatron became governed
by this chapter.

Subd. 2. Transition of preemptive rights. For purposes of denial of preemptive
rights under section 302A.413, subdivision 1, the articles of a corporation formed under
chapter 301 shall be construed to deny completely preemptive rights for all shares,
rights to purchase shares, securities other than shares or rights to purchase securities
other than shares, if those articles deny shareholders the preemptlve right to purchase
or subscribe to shares.

History: 1981 ¢ 270 s 3; 1984 c6l18s 10

302A.041 RESERVATION OF RIGHT.

The state reserves the right to amend or repeal the provisions of this chapter. A
corporation incorporated under or governed by this chapter is subject to this reserved
right. .

History: 1981 ¢ 270 s 4

INCORPORATION; ARTICLES

302A.101 PURPOSES.

A corporation may be incorporated under this chapter for any business purpose or
purposes, unless some other statute of this state requires incorporation for any of those
purposes under a different law. Unless otherwise provided in its articles, a corporation
has general business purposes.

History: 1981 ¢ 270s 5

302A.105 INCORPORATORS.

One or more natural persons of at least 18 years of age may act as incorporators of
a corporation by filing with the secretary of state articles of incorporation for the
corporation.

History: 1981 ¢ 270 s 6, 1993 ¢ 175 5
302A.111 ARTICLES.

Subdivision 1. Required provisions. The articles of incorporation shall contain:
(a) The name of the corporation;
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(b) The address of the registered office of the corporation and the name of its
registered agent, if any, at that address; :

(c) The aggregate number of shares that the corporation has authority to issue;
and - e

(d) The name and address of each incorporator.

Subd. 2. Statutory provisions that may be modified only in articles. The following
provisions govern a corporation unless modified in the articles:

(a) A corporation has general business purposes (section 302A.101);
(b) A corporation has perpetual existence and certain powers (section 302A.161);

(c) The power to adopt, amend, or repeal the bylaws is vested in the board
(section 302A.181);

(d) A corporation must allow cumulative voting for directors (section 302A.215);

(e) The affirmative vote of a majority of directors present is requ1red for an action
of the board (section 302A.237);

“(f): A written action by the board taken without a meeting must be signed by all
directors (section 302A.239);

(g) The board may authorize the issuance of securities and rights to purchase
securities (section 302A.401, subdivision 1);

_ (h) All shares are common shares entitled to .vote and are of one. class and one
series (section 302A.401, subdivision 2, clauses (a) and (b));

(i) All shares have equal rights and preferences in all matters not otherwise
provided for by the board (section 302A.401, subdivision 2, clause (b)};

(i) The par value of shares is fixed at one cent per share for certain purposes and
may be fixed by the board for certain other purposes (section 302A.401, subdivision 2,
clause (c)); -

(k) The board or the shareholders may issue shares for any consideration or for no
consideration to effectuate share dividends, divisions, or combinations, and determine
the value of nonmonetary consideration (section 302A.405, subdivision 1);

(1) Shares of a class or series must not be issued to holders of shares of another
class or series to effectuate share dividends, divisions, or combinations, unless autho-
rized by a majority of the voting power of the shares of the same class or series as the
shares to be issued (section 302A.405, subdivision 1);

(m) A corporation may issue rights to purchase securities whose terms, provisions,
and conditions are fixed by the board (section 302A.409);

(n) A shareholder has certain preemptive rights, unless otherwise provided by the
board (section 302A.413);

(o) The affirmative vote of the holders of a majority of the voting power of the
shares present and entitled to vote at a duly held meeting is required for an action of
the shareholders, except where this chapter requires the affirmative vote of a majority
of the voting power of all shares entitled to vote (section 302A.437, subdivision 1);

(p) Shares of a corporation acquired by the corporation may be reissued (section
302A.553, subdivision 1);

(q9) Each share has one vote unless otherwise provided in the terms of the share
(section 302A.445, subdivision 3);

(r) A corporation may issue shares for a consideration less than the par value, if
any, of the shares (section 302A.405, subdivision 2); and

(s) The board may effect share dividends, divisions, and combinations under
certain circumstances without shareholder approval (section 302A.402).

Subd. 3. Statutory provisions that may be modified either in articles or in bylaws.
The following provisions govern a corporation unless modified either in the articles or
in the bylaws:
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(a) Directors serve for an indefinite term that explres at the next regular meeting
of shareholders (section 302A.207);

(b) The compensation of directors is fixed by the board (section 302A.211);
(¢) A certain method must be used for removal of directors (section 302A.223);
(d) A certain method must bé used for filling board vacancies (section 302A.225);

(e) If the board fails to select a place for a board meeting, it must be held at the
principal executive office (section 302A.231, subdivision 1);

(f) The notice of a board meeting need not state the purpose of the meeting
(section 302A.231, subdivision 3);

(8) A majority of the board is a quorum for a board meeting (section 302A. 235)

(h) A committee shall consist of one or more persons, who need not be directors,
appointed by affirmative vote of a majority of the directors present (section 302A.241,
subdivision 2);

(i) The board may establish a special litigation committee (section 302A.241);

(i) The chief executive officer and chief financial officer have specified duties, until
the board determines otherwise (section 302A.305);

(k) Officers may delegate some or all of their duties and powers if not prohibited
by the board from doing so (section 302A.351);

(1) The board may establish uncertificated shares (section 302A.417, subdivision 7);

(m) Regular meetings of shareholders need not be held, unless demanded by a
shareholder under certain conditions (section 302A.431);

(n) In all instances where & specific minimum notice period has not otherwise been
fixed by law, not less than ten-days notice is required for a meeting of shareholders
(section 302A.435, subdivision 2);

(o) The number of shares required for a quorum at a shareholders’ meeting is a
majority of the voting power of the shares entltled to vote at the meetmg (section
302A.443);

(p) The board may fix a date up to 60 days before the date of a shareholders’
meeting as the date for the determination of the holders of shares entitled to notice of
and entitled to vote at the meeting (section 302A.445, subdivision 1);

(@) Indemnification of certain persons is requ1red (SECUOH 302A.521); and

(r) The board may authorize, and the corporation may make, distributions not
prohibited, limited, or restricted by an agreement (section 302A.551, subdivision 1).

Subd. 4. Optional provisions; speclﬁc subjects. The provisions in paragraphs (a),
(8), (q), (1), and (u) may be included in the articles.

The provisions in paragraphs (b) to (f), (h) to (p), (s), and (t) may be included
either in the articles or the bylaws:

(a) The members of the first board may be named in the artlcles (section
302A.201, subdivision 1);

(b) A manner for increasing or decreasing the number of directors may be
provided (section 302A.203);

(c) Additional qualifications for directors may be imposed (section 302A.205);
(d) Directors may be classified (section 302A.213);

(e) The day or date, time, and place of board meetings may be fixed (section
302A.231, subdivision 1); .

(f) Absent directors may be permitted to give written consent or opposition to a
proposal (section 302A.233);

(g) A larger than majority vote may be required for board action (section
302A.237); .
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(h) Authority to sign and deliver certain documents may be delegated to an officer
or agent of the corporation other than the chief executive officer (section 302A.305,
subdivision 2);

(i) Additional officers may be designated (section. 302A. 311);

(j). Additional powers, rights, duties, and responsibilities may be given to officers
(section 302A.311);

(k) A method for filling vacant offices may be specrfred (section 302A.341,
subdivision 3)

(1) A certain officer or agent may be authorized to sign share cernfrcates (secnon
302A.417, subdivision 2);

(m) The transfer-or registration of transfer of securmes may be restrlcted (section
302A.429);

(n)-The day or date, time, and place of regular sharcholder meetmgs may be frxed
(section 302A.431, subdivision 3);

(o) Certain persons may be authorized to call spemal meetings of shareholders
(section 302A.433, subdivision 1);

(p) Notices of shareholder meetings may be requ1red to contam certain informa-
tion (section 302A.435, subdivision 3); .

(@ A larger than majority vote may be required for shareholder action (section
302A.437);

(r) Voting rrghts may be granted in or pursuant to the artrcles to persons who are
not shareholders (section 302A.445, subdivision 4); :

(s) Corporate actions giving rise to dissenter rights may be designated (section
302A.471, subdivision 1, clause (e));

(t) The rights and priorities of persons to receive drstrrbutlons may be established
(section 302A.551); and

(u) A director’s personal llabrlrty to the corporatlon or its shareholders for
monetary "damages for breach of fiduciary duty as a director may be eliminated or
limited in the articles (section 302A.251, subdivision 4).

Nothing in this subdivision limits the right of the board, by resolution, to take an
action that may be included in the bylaws under this subdivision without 1nclud1ng it in
the bylaws, unless it is required to be included m the bylaws by another provrslon of
this chapter.

Subd. 5. Optional provisions: generally. The articles may contain other provisions
not inconsistent with section 302A.201 or any other provision of law relating to the
management of the.business or the regulation of the affairs of the corporation.

Subd. 6. Powers need not be stated. It is'not necessary to set forth in the articles
any of the corporate powers granted by this chapter. :

History: 1981 ¢ 270 5 7; 1982 ¢ 497 s 14-16; 1984 ¢ 618 s 11,12; 1987 ¢ 25 1; 1987 ¢
1045 7,8; 1987 c 203 s 1; 1989 ¢ 1725 3; 1991 ¢ 495 1; 1993 c 17 5 6,7; ]997c 10art1s
7:1999c85art 153

302A.115 CORPORATE NAME.
Subdivision 1. Requirements; prohibitions. The corporate name

(a) Shall be in the English language or in any other language expressed in English
letters or characters;

(b) Shall contain the word “corporation,” “incorporated,” or “limited,” or shall
contain an abbreviation of oue or more of these words, or the word “company” or the
abbreviation “Co:” if that word or abbreviation is not immediately preceded by the
word “and” or the character “&”;

(c) Shall not contain a word or phrase that indicates or implies that it is
incorporated for a purpose other than a legal business purpose;

” 6«
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(d) Shall be distinguishable upon the records in the office of the secretary of state
from the name of each domestic corporation, limited partnership, limited liability
partnership, and limited liability company, whether profit or nonprofit, and each
foreign corporation, limited partnership, limited liability partnership, and limited
liability company authorized or registered to do business in this state, whether profit or
nonprofit, and each name the right to which is, at the time of incorporation, reserved
as provided for in sections 302A.117, 322A.03, 322B.125, or 333.001 to"333.54, unless
there is filed with the articles one of the following:

(1) The written consent of the domestic corporation, limited partnership, limited
liability partnership, or limited liability company, or the foreign corporation, limited
partnership, limited liability partnership, or limited liability company authorized or
registered to do business in this state or the holder of a reserved name or a name filed
by or registered with the secretary of state under sections 333.001 to 333.54 having a
name that is not distinguishable;

(2) A certified copy of a final decree of a court in this state establishing the prior
right of the applicant to the use of the name in this state; or

(3) The applicant’s affidavit that the corporation, limited partnership, or limited
liability company with the name that is not distinguishable has been incorporated or on
file in this state for at least three years prior to the affidavit, if it is a domestic
corporation, limited partnership, or limited liability company; or has been authorized or
registered to do business in this state for at least three years prior to the affidavit, if it
is a foreign corporation, limited partnership, or limited liability company, or that the
holder of a name filed or registered with the secretary of state under sections 333.001
to 333.54 filed or registered that name at least three years prior to the affidavit; that
the corporation, limited partnership, or limited liability company or holder has not
during the three-year period before the affidavit filed any document with the secretary
of state; that the applicant has mailed written notice to the corporation, limited
partnership, or limited liability company or the holder of a name filed or registered
with the secretary of state under sections 333.001 to 333.54 by certified mail, return
receipt requested, properly addressed to the registered office of the corporation or
limited liability company or in care of the agent of the limited partnership, or the
address of the holder of a name filed or registered with the secretary of state under
sections 333.001 to 333.54, shown in the records of the secretary of state, stating that
the applicant intends to use a name that is not distinguishable and the notice has been
returned to the applicant as undeliverable to the addressee corporation, limited
partnership, limited liability company, or holder of a name filed or registered with the
secretary of state under sections 333.001 to 333.54; that the applicant, after diligent
inquiry, has been unable to find any telephone listing for the corporation, limited
partnership, or limited liability company with the name that is not distinguishable in the
county in which is located the registered office of the corporation, limited partnership,
or limited liability company shown in the records of the secretary of state or has been
unable to find any telephone listing for the holder of a name filed or registered with
the secretary of state under sections 333.001 to 333.54 in the county in which is located
the address of the holder shown in the records of the secretary of state; and that the
applicant has no knowledge that the corporation, limited partnership, limited liability
company, or holder of a name filed or registered with the secretary of state under
sections 333.001 to 333.54 is currently engaged in business in this state.

Subd. 2. Names continued. Subdivision 1, clause (d) does not affect the right of a
domestic corporation existing on January 1, 1984, or a foreign corporation authorized
to do business in this state on that date to continue the use of its name.

Subd. 3. Determination. The secretary of state shall determine whether a name is
“distinguishable” from another name for purposes of this section and section 302A.117.

Subd. 4. Other laws affecting use of names. This section and section 302A.117 do
not abrogate or limit the law of unfair competition or unfair practices, nor sections
333.001 to 333.54, nor the laws of the United States with respect to the right to acquire
and protect copyrights, trade names, trademarks, service names, service marks, or any
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other rights to the exclusive use of names or symbols, nor derogate the common law or
the principles of equity.

Subd. 5. Use of name by successor corporation. A corporation that is merged with
another domestic or foreign corporation, or that is incorporated by the reorganization
of one or more domestic or foreign corporations, or that acquires by sale, lease, or
other disposition to or exchange with a domestic corporation all or substantially all of
the assets of another domestic or foreign corporation including its name, may have the
same name as that used in this state by any of the other corporations, if the other
corporation was incorporated under the laws of, or is authorized to transact business i in,
this state.

Subd. 6. Injunction. The use of a name by a corporation in violation of this section
does not affect or vitiate its corporate existence, but a court in this state may, upon
application of the state or of a person interested or affected, enjoin the corporation
from doing business under a name assumed in violation of this section, although its
articles may have been filed with the secretary of state and a certificate of incorpo-
ration issued.

Subd. 7. Lost names; use by others. Each corporation formed before July 1, 1979,
which has not filed the active status report required by Minnesota Statutes 1982,
section 301.511 or an annual registration under section 302A.821 and which has not
elected to become governed by this chapter before January 1, 1984, shall file the annual
registration under section 302A.821.

Each corporation which has not filed that report or reglstratxon loses its right to
the exclusive use of its name. The corporation may reacquire the right to use that name
by filing the registration under section 302A.821, unless the name has been adopted for
use or reserved by another person, in which case the registration will be rejected unless
the registration is accompanied by a consent, court order, or affidavit pursuant to
subdivision 1, clause (d). A corporation which cannot reacquire the use of its corporate
name shall adopt a new corporate name which complies with-the provisions of this
section.

Subd. 8. Contest of registration of name. A person domg business in this state may
contest the subsequent registration of a name with the office of the secretary of state as
provided in section 5.22.

History: 1981 ¢ 270 s 8; 1982 ¢ 497 s 17; 1983 ¢ 368 s 3; 1984 c 618 s 13; 1984 ¢ 655
art 15 56; 1988 ¢ 682 s 7,8; 1989 ¢ 292 5 3-5; 1992 ¢ 517 art 1 5 13; 1993 ¢ 17 5 8; 1995 ¢
128 art2s1; 1997 c10art 158

302A.117 RESERVED NAME.

Subdivision 1. Who may reserve. The exclusive right to the use of a corporate
name otherwise permitted by section 302A.115 may be reserved by:-

(a)a person doing business in this state under that name;
(b) a person intending to incorporate under this chapter;
(c) a domestic corporation intending to change its name;

(d) a foreign corporation intending to make application for a certificate of
authority to transact business in this state;

~ (e) a foreign corporation authorized to transact busmess in thlS state and mtendmg
to change its name;

(f) a person intending to incorporate a foreign corporation and mtendmg to have
the foreign corporation make application for a certificate of authority -to- transact
business in this state; or

(z) a foreign corporation doing business under that name or a name not
distinguishable from that name in one or more states other than this state and not
described in clause (d), (e), or (f).
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Subd. 2. Method of reservation. The reservation shall be made by filing with the
secretary of state a request that the name be reserved. If the name is available for use
by the applicant, the secretary of state shall reserve the name for the exclusive use of
the applicant for a period of 12 months. The reservation may be renewed for successive
12-month periods.

Subd. 3. Transfer of reservation. The right to the exclusive use of a corporate
name reserved pursuant to this section may be transferred to another person by or on
behalf of the applicant for whom the name was reserved by filing with the secretary of
state a notice of the transfer and specifying the name and address of the transferee.

History: 1981 ¢ 2705 9; 1989 ¢ 292 5 6; 1993 ¢ 17 5 9

302A.121 REGISTERED OFFICE; REGISTERED AGENT.

Subdivision 1. Registered office. A corporation shall continuously maintain a
registered office in this state. A registered office need not be the same as the principal
place of business or the principal executive office of the corporation. If the current
registered office address listed in thé records of the secretary of state is not in
compliance with section 302A.011, subdivision 3, the corporation must provide a new
registered office address that is in compliance. A fee may not be charged if the
registered office address is being changed only to bring the address into compliance.
The new registered office address-must have been approved by the board: of directors.

"Subd. 2. Registered agent. A corporation may designate in its articles a registered
agent. The registered agent may be a:natural person residing in this state, a domestic
corporation, or limited liability company, or a forergn corporation or forergn limited
liability company authorized to transact business in this state: The reglstered agent
must maintain a business office that is identical with the registered office.

History: 1981 ¢ 270 5 10; 1992 ¢ 517 art 1 5 14; 1995 c 128 art 3 s 2

302A.123 CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT;
CHANGE OF NAME OF REGISTERED AGENT. - : o

Subdivision 1. Statement. A corboratro'n may change its registered office, desrgnate
or change its regrstered agent, or state a change in the name of its registered agent by
filing with the secretary of state a statement contdining: .

(a) The name of the corporation;

(b) If the address of its registered office is to be changed the new address of its
registered office;

(c) If its registered agent is to be de51gnated or changed, .the name of its new
registered agent;

(d) If the name of its regrstered agent is to be changed the name of its regrstered
agent as changed;

(¢) A statement that the address of its registered office and the address of the
business office of its registered agent, as changed, will be identical; and,

(f) A statement that the change of registered office or reglstered agent was
authorized by resolution approved by the affirmative vote of a majority of the directors
present.

Subd: 2. Resrgnatlon of agent. A regrstered agent of a corporation may resign by
filing with ‘the secretary of state a signed written notice of resignation, including a
statement that a signed copy of the notice has been given to the corporation at its
principal executive office or to a legal representative of the corporation. The appoint-
mert of the agent terminates 30 days after the notice is filed with the secretary of state.

Subd. 3. Change of business address or name of agent. If the business address or
name of a registered agent changes, the agent shall change the address of the
registered office or the name of the registered agent, as the case may be, of each
corporation represented by that agent by filing with the secretary of state a statement
as required in subdivision 1, except that it need be signed only by the registered agent,
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need not be responsive to clause (f), and must: state that a copy of the statement has
been mailed to each of those corporatlons or to the legal representative of each of
those corporations. :

History: 1981 ¢ 270 s 11; 1982 ¢ 497 5 18; 1989 ¢ 236 5 4; 1993 ¢ 17 s 10
302A.131 AMENDMENT OF ARTICLES.

The articles of a corporation may be amended at any time to include or modify
any provision that is requrred or permitted to appear in the articles or to omit any
provision not requiréd to be included in the articles, except that when articles are
amended to restate them, the name and address of each incorporator may be omitted.
Unless otherwise provided in this chapter, the articles may be amended or modified
only in accordance with sections 302A.133 to 302A.139. An amendment which merely
restates the then-existing articles of incorporation, as amended, is not an amendment
for the purposes of section- 302A.215, subdivision 2, or 302A. 413 subd1v151on 9.

Hlstory 1981 ¢ 2705 12; 1982 c 497 s 19; 1984 c 618 5.14

302A.133 PROCEDURE FOR AMENDMENT WHEN NO SHARES ARE OUT-
STANDING.

Before the issuance of shares by a corporation, the articles may be amended
pursuant to section 302A.171 by the incorporators or. by.the board. The articles may
also be amended by the board to change or cancel a statement pursuant to section
302A.401, subdivision 3, estabhshmg or fixing the rights and preferences of a class or
series of shares before the issuance of any shares of that class or series or at any
subsequent time that no shares of that class or series are outstandmg by filing articles
of amendment or a statement of cancellation, as appropriate, with the secretary of
state. If a statement filed pursuant to section 302A.401, subdivision 3, is canceled, the
shares of the class and series originally covered by, the statement have the status of
authorized but unissued, undesignated shares, unless the articles otherwise provide. If
the articles provide that the canceled shares may not be reissued, the statement of
cancellation must include the information specified by section 302A.553, subdivision 2.

History: 1981 ¢ 270 s 13; 1987 ¢ 1045 9; 1993 ¢ 17 5 11
302A.135 PROCEDURE FOR AMENDMENT AFTER ISSUANCE OF SHARES.

Subdivision 1. Manner of amendment. Except as otherwise set forth in section
302A.133, after the issuance of shares by the corporation, the articles may be amended
in the manner set forth in this section.

Subd. 2. Submission to shareholders. A resolution approved by the affirmative
vote of a majority of the directors present, or proposed by a shareholder or sharehold-
ers holding three percent or more of the voting power of the shares entitled to vote,
that sets forth the proposed amendment shall be submitted to a vote at the next regular
or special meeting of the shareholders of which notice has not yet been given but still
can be timely given. Any number of amendments may be submitted to the shareholders
and voted upon at one meeting, but the same or substantially the same’ amendment
proposed by a shareholder or shareholders need not be submitted to the shareholders
or be voted upon at more than one meeting during a 15-month period, except that if a
corporation is registered or reporting under the federal securities laws, the provisions
of this sentence do not apply to the extent that those provisions are in conflict with the
federal securities laws or rules adopted under those laws. The resolution may amend
the articles in their entirety to restate and supersede the original articles and all
amendments to them.

Subd. 3. Notice, ‘Written notice of the shareholders meeting setting forth the
substance of the proposed amendment shall be given to each shareholder entitled to
vote in the manner provided in section 302A 435 for the giving of notice of meetings of
shareholders.
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Subd. 4. Approval by shareholders. (a) The proposed amendment is adopted when
approved by the affirmative vote of the shareholders required. by section 302A.437,
except as provided in paragraphs (b) and (c) and subdivision 5.

{b) For a closely held corporation, if the articles provide for a specified proportion
or number equal to or larger than the majority necessary to transact a specified type of
business at a meeting, or if it is proposed to amend the articles to provide for a
specified proportion or number equal to or larger than the majority necessary to
transact a specified type of business at a meeting, the affirmative vote necessary to add
the provision to, or to amend an existing provision in, the articles is the larger of:

(1) the specified proportion or number or, in the absence of a specific provision,
the affirmative vote necessary to transact the type of business described in the
proposed amendment at a meeting immediately before the effectiveness of -the pro-
posed amendment; or :

(2) the specified proportion or number that would, upon effectiveness of the
proposed amendment, be necessary to transact the specified type of business at a
meeting. _

(c) For corporations other than closely held corporations, if the articles provide for
a larger proportion or number to transact a specified type of business at a meeting, the
affirmative vote of that larger proportion or number is necessary to amend the articles
to decrease the proportion or-number necessary to transact the business.

Subd. 5. Certain restatements. An amendment that merely restates the existing
articles, as amended, may be authorized by a resolution approved by the board and
may, but need not, be submitted to and approved by the shareholders as provided in
subdivisions 2, 3, and 4.

History: 1981 ¢ 270 s 14; 1982 ¢ 497 s 20,21; 1985 c 55 1; 1987 ¢ 104 s 10,11; 1993 c
175 12,13; 1994 ¢ 417 s 1; 2000 ¢ 264 s 1

302A.137 CLASS OR SERIES VOTING ON AMENDMENTS.

The holders of the outstanding shares of a class or series are entitled to vote as a
class or series upon a proposed amendment, whether or not entitled to vote thereon by
the provisions of the articles, if the amendment would:

(a) Increase or decrease the aggregate number of authorized shares of the class or
series;

(b) Effect an exchange, reclassification, or cancellation of all or part of the shares
of the class or series;

(c) Effect_an exchange, or create a right of exchange, of all or any part of the
shares of another class or series for the shares of the class or series;

(d) Change the rights or preferences of the shares of the class or series; _

(e) Change the shares of the class or series, whether with or without par value,
into the same or a different number of shares, either with or without par value, of
another class or series;

(f) Create a new class or series of shares havmg rights and preferences prlor and
superior to the shares of that class or series, or increase the rights and preferences or
the number of authorized shares, of a class or series having rights and preferences prior
or superior to the shares of that class or series;

(g) Divide the shares of the class into series and determine the de51gnat10n of each
series and the variations in the relative rights and preferences between the shares of
each series, or authorize the board to do so; ,

(h) Limit or deny any existing preemptive rights.of the shares of the class or series;
or .

(i) Cancel or otherwise affect distributions on the shares of the class or series that
have accrued but have not been declared.

History: 1981 ¢ 270 s 15; 1987 ¢ 104 s 12; 1993 ¢ 17 s 14
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302A.139 ARTICLES OF AMENDMENT.

When an amendment has been adopted, articles of amendment shall be prepared
that contain: '

(2) The name of the corporation;
(b) The amendment adopted;

(c) With respect to an amendment restating the articles, a statement that the
amendment restating the articles correctly sets forth without change the corresponding
provisions of the articles as previously amended if. the amendment was approved only
by the board;

(d) If the amendment provides for but does not establish the manner for effecting
an exchange, reclassification, division, combination, or cancellation of issued shares, a
statement of the manner in which it will be effected; and

(e) A statement that the amendment has been adopted pursuant to this chapter.
History: 1981 ¢ 270 5 16; 1987 ¢ 104 5 13; 1988 ¢ 6825 9; 1991 ¢ 495 2

302A.141 EFFECT OF AMENDMENT.

Subdivision 1. Effect on cause of action. An amendment does not affect an existing
cause of action in favor of or against the corporation, nor a pending suit to which the
corporation is a party, nor the existing rights of persons other than shareholders.

Subd. 2. Effect of change of name. If the corporate name is changed by the
amendment, a suit brought by or against the corporation under its former name does
not abate for that reason.

Subd. 3. Effect of amendments restating articles. When effective under section
302A.153, an amendment restating the articles in their entirety supersedes the original
articles and all amendments to the original articles.

History: 1981 ¢ 270 s 17; 1987 ¢ 104 5 14

302A.151 FILING ARTICLES.

Articles of incorporation and articles of amendment shall be filed with the
secretary of state. '

History: 1981 ¢ 270 5 18

302A.153. EFFECTIVE DATE OF ARTICLES.

Articles of incorporation are effective and corporate existence begins when the
articles of incorporation are filed with the secretary of state accompanied by a payment
of $135, which includes a $100 incorporation fee in addition to the $35 filing fee
required by section 302A.011, subdivision 11. Articles of amendment are effective when
filed with the secretary of state or at another time within 30 days after filing if the
articles of amendment so provide. Articles of merger must be accompanied by a fee of
$60, which includes a $25 merger fee in addition to the $35 filing fee required by
section 302A.011, subdivision 11.

History: 1981 ¢ 270 s 19; 1981 ¢ 356 s 344; 1987 ¢ 404 5 164; 1989 ¢ 335 art 1 5 194;
1993 ¢ 17s 15 '

302A.155 PRESUMPTION; CERTIFICATE OF INCORPORATION.

When the articles of incorporation have been filed with the secretary of state and
the required fee has been paid to the secretary of state, it is presumed that all
conditions precedent required to be performed by the incorporators have been
complied with and that the corporation has been incorporated, and the secretary of
state shall issue a certificate of incorporation to the corporation, but this presumption
does not apply against this state in a proceeding to cancel or revoke the certificate of
incorporation or to compel the involuntary dissolution of the corporation.

History: 1981 ¢ 270 s 20
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POWERS

302A.161 POWERS.

Subdivision -1. Generally; limitations. A corporation has the powers set -forth in
this section, subject to any limitations provided in any other statute of this'state or in its
articles.

Subd. 2. Duration. A corporation has perpetual duration.

Subd. 3. Legal capacity. A corporation may sue and be sued, complain and defend
and participate as a party or otherwise in any legal, administrative, or arbitration
proceeding, in its corporate name.

Subd. 4. Property ownership. A corporation may purchase lease, or otherwise
acquire, own, hold, improve, use, and otherwise deal in and with, real or personal
property, or any interest therein, wherever situated.

Subd. 5. Property disposition. A corporation may sell, convey, mortgage, create a
security interest in, lease, exchange, transfer, or otherwise dispose of all or any part of
its real or personal property, or any interest therein, wherever situated.

Subd. 6. Trading in securities; obligations. A corporation may purchase, subscribe
for, or otherwise acquire, own, hold, vote, use, employ, sell, exchange, mortgage, lend,
create a security interest in, or otherwise dispose of and otherwise use and deal in and
with, securities or other interests in, or obligations of, a person or direct or indirect
obligations of any domestic or foreign government or instrumentality thereof.

Subd. 7. Contracts; mortgages. A corporation may make contracts and incur
liabilities, borrow money, issue its securities, and secure any of its obligations by
mortgage of or creation of a security interest in all or any of its property, franchises and
income.

Subd. 8. Investment. A corporation may invest and reinvest its funds.

Subd. 9. Holding property as security. A corporation may take and hold real and
personal property, whether or not of a kind sold or otherwise dealt in by the
corporation, as security for the payment of money loaned, advanced, or invested.

Subd. 10. Location. A corporation may conduct its business, carry on its opera-
tions, have offices, and exercise the powers granted by this chapter anywhere in the
unijverse.

Subd. 11. Donations. A corporation may make donations, irrespective of corporate
benefit, for the public welfare; for social, community, charitable, religious, educational,
scientific, civic, literary, and testing for public safety purposes, and for similar or related
purposes; for the purpose of fostering national or international amateur sports compe-
tition; and for the prevention of cruelty to children and animals.

Subd. 12. Pensions; benefits. A corporation may pay pensions, retirement allow-
ances, and compensation for past services to and for the benefit of, and establish,
maintain, continue, and carry out, wholly or partially at the expense of the corporation,
employee or incentive benefit plans, trusts, and provisions to or for the benefit of, any
or all of its and its related organizations’ officers, managers, directors, governors,
employees, and agents and, in the case of a related organization that is a limited
liability company, members who provide services to the limited liability company, and
the families, dependents, and beneficiaries of any of them. It may indemnify and
purchase and maintain insurance for and on behalf of a fiduciary of any of these
employee benefit and incentive plans, trusts, and provisions.

Subd. 13. Participating in management. A corporation may participate in any
capacity in the promotion, organization, ownership, management, and operation of any
organization or in any transaction, undertaking, or arrangement that the participating
corporation would have power to conduct by itself, whether or not the part1c1pation
involves sharing or delegation of control with or to others.

Subd. 14. Insurance. A corporation may provide. for its benefit life insurance and
other insurance with respect to the services of any or all of its officers, directors,
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employees, and agents, or on the life of a shareholder for the purpose of acquiring at
the death of the shareholder any or all shares in the corporation owned by the
shareholder.

Subd. 15. Corporate seal. A corporation may have, alter at pleasure, and use a
corporate seal as provided in section 302A.163.

Subd. 16. Bylaws. A corporation may adopt, amend, and repeal bylaws relating to
the management of the business or the tegulation of the affairs of the corporat1on as
provided in section 302A.181. . : .

Subd. 17. Committees: A corporation may establish committees- of the board of
directors, elect or appoint persons to the committees, and define their duties as
provided in.section 302A.241 and fix their compensation. :

Subd. 18. Officers; employees; agents. A corporation may elect or appoint officers,
employees, and agents of the corporation, and define their duties as provided in
sections 302A.301 to 302A.361 and fix their compensation.

Subd. 19. Securities. A corporation may issue securities and rlghts to purchase
securities as provided in sections 302A.401 to 302A.425. '

Subd. 20. Loans; guaranties; sureties. A corporation may lend money to, guaran-
" tee an obllgatlon of, become a surety for, or otherwise financially assist persons as
provided in section 302A.501.

Subd. 21. Advances. A corporation may make advances :to its: directors, officers,
and employees and those of its subsidiaries as provided in section 302A.505.

Subd. 22. Indemnification. A corporation shall indemnify those persons identified
in section 302A.521 against certain expenses and liabilities only as provided in section
302A.521 and may indemnify other persons.

Subd. 23. Assumed names. A corporation may conduct all or part of its business
under one or more assumed names as provided in- sections 333.001 to 333.06.

Subd. 24. Other powers. A corporation may have and exercise all other powers
necessary or convenient to effect any or all of the business purposes for which the
corporation is incorporated.

Historyi 1981 ¢ 270 s 2];' 1987 ¢ 104 s 15; 1989 ¢ 172 s 4; 1993 ¢ 137 5 12

302A.163 CORPORATE SEAL.’

Subdivision 1. Seal not required. A corporation may, but need not, have a
corporate seal, and the use or nonuse of a corporate seal does not affect the validity,
recordability, or enforceability of a document or act. If a corporation has a corporate
seal, the use of the seal by the corporation on a document is not necessary.

Subd. 2. Required words; use. it a corporation has a corporate seal, the seal may
consist of a mechanical imprinting device, or a rubber stamp with a facsimile of the seal
affixed thereon, or a facsimile or reproduction of either. The seal need include only the
word “Seal,” but it may also include a part or all of the name of the corporation and a
combination, derivation, or abbreviation of either or both of the phrases “a Minnesota
Corporation” and “Corporate Seal.” If a corporate seal is used,.it or a facsimile of it
may be affixed, engraved, printed, placed, stamped with indelible. ink, or in any other
manner reproduced on any document. .

History: 1981 ¢ 270 s 22
302A.165 EFFECT OF LACK OF POWER; ULTRA VIRES.

The doing, continuing, or performing by a corporationof an act, or an executed or
wholly or partially executory contract, conveyance or transferto or by the corporation,
if otherwise lawful, is not invalid because the corporation was without the power to do,
continue, or perform the act, contract, conveyance, or.transfer, unless the lack of power
Is established in a court in this state: -
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(a) In a proceeding by a'shareholder against the corporation to enjoin the doing,
continuing, or performing of the act, contract, conveyance, or transfer. If the unautho-
rized act, continuation, or performance sought to be  enjoined is being, or to be,
performed or made pursuant to a contract to which the corporation is a party, the court
may, if just and reasonable in the circumstances, set aside and enjoin the performance
of the contract and in so doing may allow to the corporation or to the other parties to
the contract compensation for the loss or damage sustained.as a result of the action .of
the court in setting aside and enjoining the performance of the contract;.

(b) In a proceeding by or in-the name of the corporation, whether acting directly
or through a -legal representative, or through shareholders in a representative or
derivative suit, against the incumbent or former officers or directors of the corporation
for exceeding or otherwise violating their authority, or against a person having actual
knowledge of the lack of power; or

(c) In a proceeding by the attorney general, as provided in section 302A.757, to
dissolve the corporation, or in a proceeding by the attorney general to enjoin the
corporation from the transaction of unauthorized business.

History: 1981 C 270 .23

ORGAN IZATION BYLAWS

302A. 171 ORGANIZATION.

Subdivision 1. Role of incorporators. If the first board is not named in the articles,
the incorporators may elect the first board or may act as directors -with all of the
powers, rights, duties, and liabilities of directors, until directors are elected or until
shares are issued, whichever occurs first. - .

Subd. 2. Meeting. After the filing of -articles of incorporation, the incorporators or
the directors named in the articles shall either hold an organizational meeting at the
call of a majority of the incorporators or of the directors named in the articles, or take
written action, for the purposes of transacting business and taking actions necessary or
appropriate to complete the organization of the corporation, including, without limita-
tion, amending the articles, electing directors, adopting bylaws, electing officers,
adoptmg banking resolutions, authorizing or ratifying the purchase, lease, or other
acquisition of suitable space, furniture, furnishings, supplies, and materials, approving a
corporate seal, approvmg forms of certificates for shares of the corporation, adopting a
fiscal year for the corporation; ‘accepting subscriptions for and 1ssu1ng shares of the
corporation, and making any appropriate tax elections. If a meeting is held, the person
or persons calling the meeting shall give at least three days’ notice of the meeting to
each incorporator or director named, stating the date, time, and place of the meeting.
Incorporators and directors may waive notice of an organizational mneeting in the same
manner that a director may waive notice of meetmgs of the board pursuant to'section
302A 231, subdivision 5. : t

History: 1981 ¢ 270 s 24; 1993 ¢17 s 16; 1997c 10art1s9

302A.181 BYLAWS.

Subdivision 1. Generally A corporation may, but need not, have bylaws. Bylaws
may contain any provision relatlng to the management of the business or the regulation
of the affairs of the corporation’ not inconsistent with sectlon 302A.201 or any other
provision of law-or the articles. ' K

Subd. 2. Power of board. Initial bylaws may be adopted pursuant to section
302A.171 by the incorporators or by the first board. Unless reserved by the articles to
the shareholders, the power to adopt, amend, or repeal the bylaws is vested in the
board. The power of the board is subject to the power of the shareholders, exercisable
in the manner provided in subdivision 3, to adopt, amend, or repeal bylaws adopted,
amended, or: repealed by the board. After the adoption of the initial bylaws, the board
shall not adopt, amend, or repeal a bylaw fixing a quorum for meetings of shareholders,
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prescribing procedures for removing directors or filling vacancies in the board, or fixing
the number of directors or their classifications, qualifications, or terms of office, but
may adopt or amend a bylaw to increase the number of directors.

Subd. 3. Power of shareholders; procedure. If a shareholder or shareholders
holding three percent or more of the voting power of the shares entitled to vote
propose a resolution for action by the shareholders to adopt, amend, or repeal bylaws
adopted, amended, or repealed by the board and the resolution sets forth the provision
or provisions proposed for adoption, amendment, or repeal, the limitations and
procedures for submitting, considering, and adopting the resolution are the same as
provided in section 302A.135, subdivisions 2 to 4, for amendment of the articles.

History: 1981 ¢ 270 s 25; 1982 ¢ 497 5 22, 1999 ¢ 85 art 1 s 4; 2000 c 264 s 2

BOARD

302A.201 BOARD.

Subdivision 1. Board to manage. The business and affairs of a corporation shall be
managed by or under the direction of a board, subject to the provisions of subdivision 2
and section 302A.457. The members of the first board may be named in the articles or
elected by the incorporators pursuant to section 302A.171 or by the shareholders.

Subd. 2. Shareholder management. The holders of the shares entitled to vote for
directors of the corporation may, by unanimous affirmative vote, take any action that
this chapter requires or permits the board to take. As to an action taken by the
shareholders in that manner:

(a) The directors have no duties, liabilities, or responsibilities as directors under
this chapter with respect to or arising from the action;

(b) The shareholders collectively and individually have all of the duties, liabilities,
and responsibilities of directors under this chapter w1th respect to and arising from the
action;

(c) If the action relates to a matter required or permitted by this chapter or by any
other law to be approved or adopted by the board, either with or without approval or
adoption by the shareholders, the action is deemed to have been approved or adopted
by the board; and

(d) A requirement that an instrument filed with a governmental agency contain a
statement that the action has been approved and adopted by the board is satisfied by a
statement that the shareholders have taken the action under this subdivision.

History: 1981 ¢ 270 s 26; 1982 ¢ 497 5 23; 1987 ¢ 104 5 16

302A.203 NUMBER..

The board shall consist of one or more directors. The number of directors shall be
fixed by or in the manner provided in the articles or bylaws. The number of directors
may be increased or, subject to section 302A.223, decreased at any time by amendment
to or in the manner provided in the articles or bylaws.

History: 1981 ¢ 270 s 27

302A.205 QUALIFICATIONS; ELECTION.

Directors shall be natural persons. The method of election and any additional
qualifications for directors may be imposed by or in the manner provided in the articles
or bylaws.

History: 1981 ¢ 270 5.28

302A.207 TERMS.

Unless fixed terms are provided for in the articles or bylaws, a director serves for
an indefinite term that expires at the next regular meeting of the shareholders. A fixed
term of a director shall not exceed five years. A director holds office for the term for




















































































































































































